INTRODUCTION
In an era of globalization it is perplexing that so many U.S. practitioners, jurists, and legal academics continue to view contract issues as governed exclusively by state common law and the Uniform Commercial Code. In essence, a significant number of lawyers may be defaulting to the wrong law, in the absence of an effective choice of law clause, when trying to determine the rights and responsibilities arising out of international commercial transactions. The object of the International Commercial Contracting Practices Survey Project was to learn more about how and why this occurs.
The United Nations Convention on Contracts for the International Sale of Goods ("CISG") and the UNIDROIT Principles of International experience, the CISG is rarely seen and perhaps even less frequently understood by those engaged in commercial transactions in this country, despite being as much a part of our domestic law as is the UCC. By one count, the CISG appears in only fifty-six reported cases in the United States, but 7 figures much more prominently in judicial and arbitral decisions elsewhere around the world. This is particularly the case with China, which is this 8 nation's second largest trading partner right behind Canada. 9 The UNIDROIT Principles of International Commercial Contracts, promulgated by the International Institute for the Unification of Private Law, 10 are intended to reflect generally accepted aspects of commercial contract law drawn from a variety of different legal systems, and to function much like an international equivalent of the American Law Institute's Restatement of the Law of Contracts. However, in addition to serving as a guide to contract 11 interpretation, the Principles have also become important as a model for the domestic law of several countries. In the United States, however, the 12 13. See Unilex Info, List of UNIDROIT Principles Cases by Country-United States, http://www.unilex.info/cases.cfm?pid=2&do=country&cr=17#A41. However it should also be noted that, given the nature of the UNIDROIT Principles, they are arguably more likely to be used in arbitral proceedings than litigation. Moreover, as many arbitral decisions are unpublished, the total number of decisions referring to the Principles in some form is likely to be understated by the figure found in the above-referenced citation, or any other, database.
14. Gordon, supra note 3. 16. However, it should be noted that the Census Bureau does not track import data in the same fashion as it tracks export data. Accordingly, Hawaii is in the somewhat anomalous position of having very few exports, and therefore ranking quite low in the government's statistical summary, but obviously being heavily dependent upon imports. Nonetheless, it was felt that it was important to have another West Coast state represented in the survey, and Hawaii has the lowest reported trade volumes of those states. See id.
17. See infra note 29 and accompanying text. 18. Zoomerang Home Page, http://info.zoomerang.com/.
Principles are perhaps even less familiar than the CISG. The UNIDROIT Principles appear in only one reported case and one arbitral decision in the U.S.
13
The International Contracting Practices Survey Project expands upon the work of Professor Michael Gordon at the University of Florida, who surveyed attitudes towards these instruments in Florida ten years ago in connection with his report to the XVth International Congress of Comparative Law. In 14 addition to Florida, this new survey specifically sought responses from four other jurisdictions, including two additional top exporting states, California and New York, and two at the bottom of the U.S. Census Bureau's list of exporting states, Hawaii and Montana. One reason for targeting these 15 particular jurisdictions, in addition to enlarging the sample area, was to see if there were significant differences in the opinions expressed by those in states with substantial international dealings as compared to those in states with relatively little international trade. Additionally, while particular emphasis 16 was placed upon obtaining responses from these five target jurisdictions, the survey was open to other participants as well. Accordingly, responses were received from 23 U.S. jurisdictions and 15 foreign countries or regions by the time the survey was closed. 17 
SURVEY METHODOLOGY
The survey was conducted entirely online, using the Zoomerang online survey hosting service, although the initial "welcome" page that provided 18 entry to the actual survey was hosted on the Stetson University College of 19 . The ten basic questions asked of all participants are found in Part I of the Appendix, Questions 1-10, infra.
20. The nine additional questions specifically directed to practitioners are found in Part II of the Appendix, Questions 11-19, infra.
21. The eight additional questions specifically directed to judges are found in Part III of the Appendix, Questions 20-27 infra.
22. The seventeen additional questions specifically directed to law professors are found in Part IV of the Appendix, Questions 28-44, infra.
23. The final question asked of all participants is found in Part V of the Appendix, Question 45, infra.
24. In the case of New York, which does not have a unified bar, the invitations were sent to the section chairs of the New York State Bar Association. Additionally, as Montana does not have an International Law Section, their invitations were sent to the Business Law Section and the President of the Law website. While it was recognized that employing an electronic tool could adversely impact a potential respondent's willingness to participate, it was also thought that the converse might be true-that the ability to access and quickly respond to the survey online might result in a greater response from busy practitioners, jurists, and academics than with a hardcopy survey. Moreover, it was assumed that most practitioners and academics, and many judges, would now be much more comfortable with electronic tools, computers, and the Internet than was the case a decade ago. Accordingly, when combined with the ability to cost effectively collect, collate, and analyze the data in an electronic form, the decision was made to use an online tool for this survey project.
Each participant was asked to respond to between 20 and 38 questions, depending upon their responses. There were ten basic questions asked of all participants. These were followed by questions specifically directed at 19 practitioners, jurists, and legal academics. The online tool would present 20 21 22
only the appropriate questions to any individual participant based upon that participant's self-identification as a member of one of these groups. Finally, there was an open ended question for each participant that closed the survey by inviting any other pertinent comments or observations the participants might care to offer. Apart from declaring one's professional occupation and 23 home jurisdiction, no personally identifiable information was collected from any of the survey participants and all responses remain entirely anonymous. A variety of means were used to solicit input and encourage participation in the survey project. In order to obtain responses from practitioners, email invitations with links to the online survey were sent to the chairs of both the Business Law and International Law Sections of the bar in each of the five target jurisdictions, with a request that they publicize or redistribute the survey invitation to their membership. Additional requests were sent to the ABA 
SURVEY RESULTS

Survey Part I: General Questions Addressed to All Participants
Participants and Background
A total of 236 individuals responded to the survey, with 66% of the responses coming from practitioners, 7% from jurists, and 27% from legal academics. The majority of the responses, 68%, came from the five target 28 jurisdictions of California, Florida, Hawaii, Montana, and New York. However, 22% of the practitioners or academics who responded were located in other U.S. jurisdictions, and 10% came from foreign jurisdictions. Altogether, responses were received from 22 states, the District of Columbia, and 15 foreign countries or regions. 29 declared "I do not practice" and is included among the "Other U.S." respondents throughout these survey results. Together these 51 individuals amount to 22% of all respondents. A further 21 practitioners and 3 law professors, accounting for 10% of all respondents, declared that they were located in a foreign country or region. Appendix, Question 2, infra.
30. Appendix, Question 3, infra. 31. Appendix, Question 4, infra. 32. Appendix, Question 3, infra, Response from Law Professors. 33. Appendix, Question 4, infra, Response from Law Professors. 34. Gordon, supra note 3, at 364. Law professors in Florida in the current survey expressed even higher levels of familiarity with both the CISG and the UNIDROIT Principles. Among legal academics in Florida 93% said they were "thoroughly" or "moderately" familiar with the CISG, and 57% were similarly familiar with the Principles. Appendix, Question 4, infra, Response from Law Professors in Florida.
35. Appendix, Question 3, infra, Response from Practitioners. This figure increases to 34% if the survey responses from foreign practitioners are also considered. Id.
36. Appendix, Question 4, infra, Response from Practitioners. This figure increases to 20% if the survey responses from foreign practitioners are also considered. Id.
37. Gordon, supra note 3, at 368. However, practitioners in Florida in the current survey reported significantly higher levels of familiarity with the CISG, and to a lesser degree also with the UNIDROIT Principles than what Professor Gordon observed. Among practitioners in Florida 71% reported they were
Basic Familiarity with the CISG and UNIDROIT Principles
All the survey participants were asked to complete the ten questions in Part I, which were aimed at generally assessing their basic familiarity with the CISG and the UNIDROIT Principles. Each participant was initially asked to declare whether they considered themselves "thoroughly," "moderately," "somewhat," or "not at all" familiar with both the CISG and the UNIDROIT Principles. Most participants were more aware of the CISG than the UNIDROIT Principles, with 43% declaring that they felt "thoroughly" or "moderately" familiar with the CISG whereas only 26% made the same 30 statements regarding the UNIDROIT Principles.
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Law professors claimed the greatest familiarity with both the CISG and the UNIDROIT Principles, with 75% declaring that they were "thoroughly" or "moderately" familiar with the CISG and 43% similarly familiar with the Also, much as Professor Gordon found, the judiciary was at the other 38 end of the scale, with 82% declaring that they were "not at all familiar" with the CISG, and 88% declaring they were similarly unfamiliar with the 39 UNIDROIT Principles. 40 Comparing the responses from California, Florida, and New York, with those obtained from Hawaii and Montana, shows a striking difference in the reported levels of awareness of these instruments among the practitioners. Only a single practitioner in the low exporting states indicated even a "moderate" level of familiarity with the CISG and the UNIDROIT Principles, as compared to the 26 who were familiar with the CISG or the 13 who were familiar with the Principles in the top exporting states. 41 These responses suggest that the CISG, in particular, continues to be misperceived as a "foreign law" and of relatively little concern to U.S. practitioners and judges. Other commentators have anecdotally observed this manifested in two respects, either in a tendency to view the CISG as not being part of the contract law of the United States at all, or as being confined to federal law and of concern only in large international commercial contracts. 42 Comments from two of the survey participants further illustrate these attitudes. A practitioner in Montana wrote:
Some uniform international standards for contracts are probably important; however, U.S. law should govern contracts performed in the United States. Our laws tend to be fair 43 2) The fact that the parties have their places of business in different States is to be disregarded whenever this fact does not appear either from the contract or from any dealings between, or from information disclosed by, the parties at any time before or at the conclusion of the contract. The suspicion if not outright hostility towards the CISG reflected in these respondents' comments is not confined just to practitioners. In one of the very early U.S. decisions involving the Convention, U.S. District Judge Brieant wrote that "the State Department undertook to fix something that was not broken by helping to create the Sale of Goods Convention which varies from the Uniform Commercial Code in many significant ways. with appropriate recourse for all parties involved. We should not be so willing to place this responsibility in the hands of an international body.
43
Another practitioner from one of the top exporting states, New York, similarly opined: "I am not sure the country is ready to surrender states' rights sufficiently to warrant accepting an international convention, except with multinational entities." Both of these views are seriously mistaken, but 44 nonetheless notable twenty years after the U.S. ratification of the CISG. The CISG is part of the domestic law of contracts in every state in the United States, fully applicable by its own terms, and therefore provides the default legal rules applicable to international transactions between businesses located in countries that are party to the Convention. 45 
Background and Training in CISG and UNIDROIT Principles
Two-thirds of the survey participants who claimed some degree of familiarity with either the CISG or the UNIDROIT Principles indicated they gained that knowledge through individual research in books, law journals, or professional magazines. Formal law school courses came in a distant second as a source of that knowledge, identified by only 29% of the respondents, followed by 23% who gained their familiarity with these instruments through online research in sources other than Westlaw were the least common source of information identified by practitioners and academics. 48 However, 72% of the survey participants indicated that the CISG should be taught in CLE programs, 66% thought it should be included in advanced law school courses, 50% thought it should be covered in basic law school Contracts or Sales courses, and 37% advocated specialized training for the judiciary. Only 6% of the respondents felt that additional formal training or education regarding the CISG was unnecessary.
49
As a group, law professors were the strongest advocates of additional formal education regarding the CISG, with 78% supporting its inclusion in advanced law school courses, and 67% in favor of addressing the CISG in a basic Contracts or Sales course. Three quarters of the law professors also favored including the CISG in CLE programs, and 59% supported its inclusion in specialized training programs for the judiciary. Interestingly, three of the professors responding to this question, 5% of the total, were among those who felt no additional education on the CISG was necessary at this time.
50
Practitioners were similarly in favor of increased formal training, 62% indicating the CISG should be part of advanced law school courses, with 43% of U.S. practitioners-and 69% of the foreign practitioners responding-urging that it be addressed in basic law school courses. Furthermore, 72% of practitioners wanted to see the CISG covered in CLE programs, and more than a quarter recommended it for specialized training for the judiciary.
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The judiciary was also generally supportive of additional formal training in the CISG, with 50% supporting its inclusion in advanced law school courses, 30% supporting addressing the CISG in basic Contracts or Sales courses, 60% suggesting it was an appropriate subject for CLE programs, and 30% of the judges wanting to see the CISG included in specialized training for the judiciary.
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The responses indicated a similar pattern advocating addressing the UNIDROIT Principles in both advanced law school courses and CLE programs, and to a lesser degree in basic Contracts or Sales courses and specialized training programs for the judiciary, albeit with lower levels of support. Two-thirds of the respondents indicated the UNIDROIT Principles should be addressed in advanced law school courses, 63% supported their inclusion in CLE programs, 35% in basic law school courses, and 26% in specialized training programs for the judiciary. The number of those who felt additional formal education in the UNIDROIT Principles was unnecessary at this time was 10%, or nearly double that seen with regard to the CISG. As 53 with the similar question regarding the CISG, however, legal academics and foreign practitioners were again the leading proponents of further formal education regarding the UNIDROIT Principles.
54
Interpretation of "Choice of Law" Clause Invoking the CISG
Each of the survey participants was then asked to interpret the meaning of a choice of law clause in an international commercial sales contract between parties in different CISG signatory states which read, "the law of (insert name of your jurisdiction) shall apply."
While 48% said that meant the CISG would apply to the contract as part of the law of their jurisdiction, 40% of the respondents indicated that the UCC would either apply in lieu of, or prevail over, the application of the CISG. This result does not appear to be substantially affected by the volume of export related activity in the respondents' jurisdiction. Only 50% of practitioners in California, 53% in Florida, and 28% in New York-all high volume exporting states-selected the CISG as the applicable law in this question. In the low volume exporting states, 40% of the practitioners in Hawaii and 25% of the practitioners in Montana similarly selected the CISG as the applicable law. In comparison 62% of the foreign practitioners selected the CISG as the applicable law.
57
The judiciary's response to this question, however, was different from a decade ago. In Professor Gordon's survey 90% of the judges would apply the 58. Gordon, supra note 3, at 370. 59. Appendix, Question 8, infra, Response from the Judiciary. However, it should also be noted that the response rate by the judiciary to some of the survey questions, such as this one, are quite low. In part this may reflect a concern several judges expressed as to whether portions of the survey posed issues regarding their obligation to refrain from providing advisory opinions. See infra notes 93-96 and accompanying text.
60. Appendix, Question 8, infra, Responses from Law Professors. 61. See CISG, supra note 1, Arts. 6 and 12. Article 6 provides that "[t]he parties may exclude the application of this Convention or, subject to article 12, derogate from or vary the effect of any of its provisions." Article 12 provides each contracting state with the ability to make reservations to certain provisions of the CISG and still remain a party to the Convention. UCC when presented with such a clause, whereas only 36% of the judges 58 responding to the current survey would apply the UCC in lieu of the CISG in such a case, and 18% affirmatively selected the CISG as the law governing such a contract.
59
Among law professors, 59% identified the CISG as the applicable law, but 39% of all law professors-including 29% of those in California, 21% of those in Florida, and 45% of those in New York-believed the UCC would either apply or prevail in the event of any inconsistency with the CISG.
60
None of these results are particularly encouraging. While CISG Article 6 does permit the parties to derogate from any part of the Convention, or to exclude the application of the Convention altogether, the CISG is a self- as they were a decade ago. This also shows the persistent adverse effect of the misconception of the CISG as a distinctly "foreign" body of law rather than an integral part of our domestic contract law.
Interpretation of "Choice of Law" Clause Invoking the UNIDROIT Principles
The final two questions in Part I attempted to similarly explore the meaning of a contract clause which read "this contract will be governed by the UNIDROIT Principles" both in the context of litigation and in an arbitral proceeding. Given the nature of the UNIDROIT Principles as something akin to an international restatement of the law rather than as a collection of hard legal rules, and the lack of U.S. case law involving the Principles, whether such a clause represents an "a-national" choice of law or is simply a reference to the lex mercatoria or general principles of law is a much more open question.
More than a third of the survey participants felt that the inclusion of such a clause means that in any litigation over the parties' contractual rights, those rights would be determined solely by the UNIDROIT Principles except to the extent that the Principles were inconsistent with the mandatory law of the forum in which the case was heard. However, 21% believed that applicable, 65 non-mandatory, national or state law would still apply, as modified by the UNIDROIT Principles. An equal number, 17%, were at either end of the spectrum, believing either that the parties successfully invoked the exclusive application of the UNIDROIT Principles, or that the parties had completely failed to make any effective choice of law. Only 11% would interpret such a clause as calling for the use of the Principles to simply supplement or explain the otherwise applicable national or state law. 66 Asking the same question in the context of an arbitral proceeding produced much the same results, but with a higher general level of support for each option. However, the law professors were significantly less willing to 67 declare the clause ineffective in an arbitration proceeding than in litigation, 68 69. In the context of arbitration 30% of jurists would look exclusively to the UNIDROIT Principles to decide the case under such a clause versus 27% who would do so in the context of litigation. Compare Appendix, Question 10, infra, Response from Judiciary, with Appendix, Question 9, infra, Response from Judiciary.
70. These figures are based upon the 47 U.S. respondents who addressed the substance of this question. Another 43 U.S. survey participants said that this particular question was not applicable to their practice. See Appendix, Question 11, infra.
71. See, e.g., Koehler, supra note 42, at 2. More than 70% of U.S. respondents in Koehler's survey said they routinely excluded the CISG in their contracts. Id.
72. Only 1 of 4 respondents in California would completely opt out of the Convention's coverage, and the sole respondent from Montana who addressed the substance of this question indicated he or she specifically opts into the CISG. In both Florida and New York the majority of respondents would opt out of the Convention's coverage, and there was no substantive response to this question from practitioners in Hawaii. See Appendix, Question 11, infra. Comparable responses were reported by foreign practitioners, with 56% of the 16 foreign survey participants who addressed the substance of the question reporting that they opt out of the CISG, 25% indicating that they opt into the Convention in whole or in part, and 19% stating they make no reference to the CISG at all in their contractual documents. See id. and the judges were marginally more willing to look exclusively to the UNIDROIT Principles for their decisional rules when dealing with arbitration. 69 
Survey Part II: Questions Addressed to Practitioners
Each of the practitioners was then asked to respond to a number of questions aimed at examining their actual use of the CISG and the UNIDROIT Principles and their perception of the utility of these instruments.
Addressing the CISG in Contracts
When drafting international commercial contracts, 55% of U.S. practitioners who said they were familiar with the CISG specifically choose to opt out of its coverage, while 24% specifically opt in to the CISG in whole or in part. However, 21% do not address the Convention at all in their agreements. This is consistent with other studies that found a comparable, 70 or even higher, tendency for U.S. practitioners to opt out of the CISG in whole or in part. 71 While the clear trend was to generally opt out of the CISG, practitioners in both California and Montana indicated they were more likely to opt into the Convention's coverage (at least in part) than to opt out, so again the relative amount of export related business conducted in a given jurisdiction does not appear determinative of the approach taken. Interestingly, only 12% of 72 practitioners indicated that they had argued for, and 3% argued against, the 73. See Appendix, Question 15, infra. By a 2:1 margin the California practitioners indicated that they would argue for the CISG's application as the default law for the transaction when the parties' documents did not contain an effective choice of law clause. See id. This is in line with the other survey results which showed that 75% of practitioners in California would be likely to affirmatively opt into the CISG's coverage. See supra note 72 and accompanying text. The two practitioners in Florida who responded to the substance of this question also declared that they argued for the application of the CISG when the parties' documents did not contain an effective choice of law clause. See Appendix, Question 15, infra. This despite the fact that the majority of Florida's practitioners said they would typically opt out of the CISG's coverage when drafting contracts. See supra note 72 and accompanying text.
74. These figures are based upon the 45 U.S. respondents who addressed the substance of this question. Another 43 U.S. survey participants said that this particular question was not applicable to their practice. See Appendix, Question 12, infra. One California practitioner criticized the premise and structure of this question, explaining that his or her decision to opt in or out of the CISG's coverage was made on a case-by-case basis. Another practitioner-outside of the five target jurisdictions-offered the equally meritorious observation that "internal legal department and contract managers are looking for consistency in . . . their contracts. . . . They do not have the time . . . to try to determine whether the CISG and UNIDROIT principles might actually be favorable in a particular situation." Appendix, Question 45, infra, Response from Practitioners.
75. Appendix, Questions 12 and 45, infra. 76. For example, one respondent said that their clients' "basic understanding of the UCC carried the day" and that "no specific provision of the CISG was determinative of this decision." Appendix, Question 13, infra. application of the CISG as the default body of law governing the transaction when litigating or arbitrating cases where the parties' contractual documents were completely silent as to the Convention's coverage.
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A general preference for the UCC was cited by 33% of the U.S. participants for choosing to opt out of the CISG, followed by 31% who indicated client preferences or desires motivated their decision, and 16% cited their own lack of familiarity with the CISG as the reason for opting out of its coverage. While 20% indicated that they would opt out of the CISG because 74 of concerns over specific provisions, when asked to detail those specific 75 concerns a strong generalized preference for the UCC (or other national law) was still evident, rather than particularized concerns over the CISG. For 76 example, one participant simply indicated they wanted the "home field advantage" of "Florida law," which goes back to the continuing confusion 77 over the status of the CISG in our national law. This is not just an issue for 78 U.S. practitioners, as another respondent explained that they "prefer to have the laws of Ontario and Canada govern" their commercial contracts, even though Canada-like the U.S.-is also a contracting party to the CISG. Those who did identify specific issues that prompted their decision to opt out of the CISG listed a mix of factors, some of which are associated with the Convention itself but also several that are more properly associated with other elements of national law. These included the timing of the "meeting of the minds" and the negotiating processes, warranty exclusions, limitation periods, and the role of gap fillers, and the relative lack of caselaw addressing the interpretation to be given to the CISG's various provisions. This is consistent 80 with other studies that found that U.S. practitioners were likely to exclude the application of the CISG primarily because of their own lack of familiarity with its terms and the absence of a significant body of caselaw providing further guidance on its interpretation.
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Addressing the UNIDROIT Principles in Contracts
Most U.S. practitioners, 65%, do not address the UNIDROIT Principles at all in their commercial contracts. Nevertheless, none of the U.S. 82 practitioners, and only one of the foreign practitioners had ever argued against resorting to the UNIDROIT Principles when the parties' contractual documents were silent as to its application. 83 Among U.S. practitioners who do address the Principles in their contracts, 15% choose to opt out, whereas 21% either specifically state their transactions should be interpreted in accordance with the UNIDROIT Principles as a whole or selectively invoke some portion of the Principles in their contractual documents. Foreign practitioners generally report greater use of the 84 UNIDROIT Principles, with 45% incorporating some aspect of the Principles in their contracts, and only 9% specifically opting out of their coverage. However, again a large number of foreign practitioners, 45%, do not address the UNIDROIT Principles in their contract documents at all. 
Assessment of the Judiciary
While practitioners reported relatively low levels of familiarity of regarding the CISG and the UNIDROIT Principles for themselves, their 86 assessment of the judiciary's level of familiarity with these instruments was even lower.
Among those U.S. practitioners who litigate or arbitrate commercial disputes, no one characterized the judiciary as "thoroughly familiar" with these instruments, 72% felt the judiciary was "not at all familiar" with the CISG, and 88% believed the judiciary was similarly unfamiliar with the 87 UNIDROIT Principles. However, this is actually slightly less critical than 88 the judiciary's own self-assessment of its familiarity with these instruments. 89 Interestingly, while foreign practitioners identified a real reluctance on the part of the judiciary to apply the CISG or the UNIDROIT Principles to international commercial disputes once they were brought to the judge's attention, the U.S. practitioners in most of the target jurisdictions did not perceive this as an issue. However, in Florida, as well as in other U.S. 90 jurisdictions that were not principally targeted by the survey, practitioners were generally equally split as to whether the judiciary was reluctant to apply these instruments to disputes once they were presented, with use of the UNIDROIT Principles being more problematic than the application of the CISG. One Florida practitioner noted that " 94. Id. Response from the Judiciary. This is also a significantly different attitude than Professor Gordon encountered, where one Florida state judge responding to his survey said that he had no "printable" comments to offer other then he was "strongly opposed to world government." Gordon, supra note 3, at 369 n.30. 
Survey Part III: Questions Addressed to the Judiciary
There were very few responses from the judiciary, with only 17 judges participating in the survey. There are a number of possible reasons for the 93 low response rate, not the least of which are the number of such requests judges periodically receive, the press of other more immediate business before the courts, or a reluctance to provide what some judges believed might appear to be advisory opinions. However, more pertinently, several jurists indicated that they declined to participate on the basis that they did not see cases involving these instruments, and therefore would have little to add to the survey. A staff member at the New York Court of Appeals strongly reiterated this view, suggesting that it might be more likely that the federal courts would see issues involving these instruments.
While this attitude might be surprising given the number of international transactions conducted in New York, not to mention the common border that state shares with Canada, it nevertheless again illustrates the pervasive misimpression of the role of the CISG in our legal system, as well as the judiciary's fundamental dependence upon practitioners to properly frame the issues brought before the courts. It also contrasts markedly with the comments offered by a state judge in Montana who wrote that, "[i]n a county that borders Canada, I need to know more about these principles. . . . Maybe I'll hear more on the subject and be prepared if I ever see the CISG and UNIDROIT mentioned again!" If litigants fail to focus on the applicable law, and judges 94 are unaware of the scope of these instruments themselves, courts may ultimately be left applying the wrong law to a case resulting in a potential 95 misuse of judicial resources and a professional responsibility exposure for counsel.
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& COM. 301, 335-36 (1998). Professor Dodge notes that the plaintiffs in GPL Treatment apparently raised the issue of the applicability of the CISG, rather than the UCC, so late that the trial court ruled those arguments were waived. He writes,
[i]t is likely that the delay in raising the applicability of the CISG was attributable to the unfamiliarity of plaintiffs' counsel with the CISG. The result was that the plaintiffs gave up an argument that was a sure winner and were forced to rely instead upon the merchant's exception to the UCC statute of frauds, which presented a much closer question leading to two appeals and presumably costing the plaintiffs a good deal more in attorney's fees. Dodge, supra note 3, at 75. Examining the responses that were received, however, shows that nearly 70% of those jurists participating in the survey had heard international commercial disputes in their courts. Even so, just two judges heard cases that 97 mentioned the CISG, and only one had dealt with the UNIDROIT 98 Principles. In each instance where one of these instruments was considered, 99 the deciding factor in its application appears to be whether the parties to the dispute specifically invoked either the CISG or the UNIDROIT Principles in their contractual documents. This further highlights the important role 100 counsel plays in focusing the judiciary's attention on these instruments, both in drafting commercial agreements and in framing arguments in litigation.
The majority of the jurists participating in the survey said they did not have a basis for assessing the familiarity of the practicing bar in their jurisdiction with either the CISG or the UNIDROIT Principles. However, judges in Florida, Montana, and New York were split as to whether the practitioners in their jurisdictions were only "somewhat" or "not at all" familiar with these instruments, which is well below the practitioners own 101 self-assessment of their knowledge of the CISG and the UNIDROIT Principles.
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Survey Part IV: Questions Addressed to Law Professors
The sixty-four law professors participating in the survey reported teaching a range of subjects and many, of course, teach multiple related courses. The vast majority of the respondents, 87%, teach a basic Contracts course, and 41% teach a basic Sales course. Additionally, 36% teach advanced courses in [Vol. 27:1 103. Appendix, Question 28, infra. 104. One participant, or 2% of the applicable responses, reported addressing the UNIDROIT Principles-but not the CISG-in a basic Contracts course. These figures are based upon the 50 U.S. law professors who addressed the substance of this question. Another 5 U.S. law professors said that they did not teach a basic Contracts course. See Appendix, Question 29, infra.
105. These figures are based upon the 38 U.S. law professors who addressed the substance of this question. Another 14 U.S. survey participants said that they do not discuss the CISG or UNIDROIT Principles in a basic Contracts course. In contrast, the foreign law professors all relied upon custom materials they prepare themselves. See Appendix, Question 30, infra.
106. These figures are based upon the 39 U.S. law professors who addressed the substance of this question. Another 13 U.S. survey participants said that they do not discuss the CISG in a basic Contracts course. SeeAppendix, Question 31, infra.
107. This figure is based upon the 24 U.S. law professors who addressed the substance of this question. Another 28 U.S. survey participants said that they do not discuss the UNIDROIT Principles in a basic Contracts course. See Appendix, Question 32, infra.
108. One participant, or 4% of the applicable responses, reported addressing the UNIDROIT Principles-but not the CISG-in a basic Sales course. These figures are based upon the 24 U.S. law professors who addressed the substance of this question. Another 27 U.S. survey participants said that they did not teach a basic Sales course. See Appendix, Question 33, infra.
109. These figures are based upon the 25 U.S. law professors who addressed the substance of this question. Another 19 U.S. survey participants said that they do not discuss the CISG or UNIDROIT International Business Transactions or related subjects, and 16% teach a dedicated course on the CISG or International Sales.
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Covering the CISG or UNIDROIT Principles in Basic Contracts Courses
Among the U.S. law professors teaching a basic Contracts course, a remarkable 78% address the CISG either alone or in conjunction with the UNIDROIT Principles. In doing so, 73% rely upon teaching materials found 104 in a casebook, as opposed to preparing their own custom materials. Of those 105 who do discuss the CISG, most, 54%, only address the CISG "in passing," but 46% do incorporate detailed reference to at least portions of the CISG at various points in their Contracts courses. But, 83% of the U.S. law 106 professors surveyed who address the UNIDROIT Principles in a basic Contracts course do so with only passing references.
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Covering the CISG or UNIDROIT Principles in Basic Sales Courses
Remarkably, 100% of the U.S. law professors teaching a basic Sales course address the CISG either alone or in conjunction with the UNIDROIT Principles. Again, the vast majority doing so, 88%, rely upon teaching 108 materials found in a casebook, as opposed to preparing their own custom materials. In Sales, in contrast to Contracts, however, 92% incorporate 109 detailed reference to at least portions of the CISG at various points in the course, with only 8% making a "passing" reference to the Convention. But 110 not unlike the minimal coverage given to the UNIDROIT Principles in Contracts, two-thirds of the professors only make "passing" reference to the Principles in their Sales courses. UNIDROIT Principles has recently improved in several casebooks, but their inclusion is by no means universal or comprehensive. Accordingly, it is also 114 noteworthy that a decade ago none of the faculty reported addressing either of these instruments if they were not already included in the casebooks they were using with their courses, whereas in this survey only 26% of the U.S. professors teaching Contracts and 12% of those teaching Sales do so today 118. See Appendix, Question 37, infra. In comments to this question, two participants also mentioned "risk of loss, exemption (Art. 79)" which is a significant topic. That topic was erroneously omitted from the final draft of Question 37, and the omission from the list may, in part, account for it not having been identified by more respondents. See id.
119. Appendix, Question 39, infra.
using custom materials. This attests both to a greater level of interest on the 116 part of individual faculty and the new availability of additional materials to augment existing casebooks.
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Specific Topics Addressed in Basic Courses
The law professors were also asked to identify, from a list of possible topics, what aspects of the CISG and the UNIDROIT Principles they address in these basic Contracts and Sales courses. As would be expected, this elicited a wide range of responses which are detailed in the Appendix. However, more than half of the respondents identified the following topics as among those they would choose to address regarding the CISG:
• basic scope, coverage and purpose of the CISG (Arts. 1, 2, 3 & 6); • contract formation and validity under the CISG (Art. 4); • absence of a "parole evidence" rule under the CISG (Art. 8);
• lack of writing requirements and similar formalities under the CISG (Art. 11); • offer and acceptance under the CISG (Art. 14);
• and "mirror image" and "last shot" rules under the CISG (Art. 19).
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In response to a similar question regarding the professors' coverage of topics related to the UNIDROIT Principles, there was much less consensus. Nevertheless, more than half of the respondents indicated they would address the impact and relationship of the UNIDROIT Principles to the CISG; and the basic scope, coverage, and purpose of the UNIDROIT Principles under the Preamble and Articles 1.4, 1.5, and 1.6.
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The professors who did not teach either the CISG or the UNIDROIT Principles in their basic Contracts or Sales courses said that their omission 120. "The importance of other topics that need to be covered" was cited by 72% of those who did not teach the CISG; and by 57% of those who did not address the UNIDROIT Principles in their courses. See Appendix, Questions 38 and 40, infra.
121. The "preference that 'international' course cover these subjects" was cited by 22% of those who do not teach the CISG, and their own lack of familiarity was identified as a reason by 17% of those professors. Appendix, Question 38, infra. With regard to those professors who do not address the UNIDROIT Principles, only 17% identified a "preference that 'international' course cover these subjects" as the reason while 46% cited their own lack of familiarity with the topic-making that reason second only to the time pressures faced in covering all the required material. Appendix, Question 40, infra.
122. At 31%, the absence of suitable casebook materials was the third most cited reason for professors not addressing the UNIDROIT Principles in their courses. See Appendix, Questions 38 and 40, infra.
123. This figure is based upon the 28 U.S. law professors who addressed the substance of this question. An equal number, another 28 U.S. survey participants, said that they do not have occasion to form an opinion as to the bar's familiarity with the CISG. See Appendix, Question 41, infra.
124. This figure is based upon the 19 U.S. law professors who addressed the substance of this question. Another 36 U.S. survey participants said that they do not have occasion to form an opinion as to the bar's familiarity with the UNIDROIT Principles. See Appendix, Question 42, infra.
125. Appendix, Question 3, infra, Response from Practitioners. 126. Appendix, Question 4, infra, Response from Practitioners. 127. This figure is based upon the 18 U.S. law professors who addressed the substance of this question. Another 39 U.S. survey participants said that they do not have occasion to form an opinion as to was primarily due to the lack of time to cover these topics along with the other subjects the professors felt should be included in their courses. Secondary 120 reasons included a preference that "international" courses cover these subjects and the professors' own lack of familiarity with the CISG or the Principles. 121 The lack of teaching materials in the professors' preferred casebook was not an issue regarding the CISG, unlike what Professor Gordon found, but was seen as a definite issue with regard to the UNIDROIT Principles.
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Assessment of the Bar and Judiciary
U.S. law professors felt that 65% of the practicing bar in their jurisdiction was "somewhat" or "moderately" familiar with the CISG, and 32% would 123 be similarly familiar with the UNIDROIT Principles. Thus, it appears that 124 the law professors are a bit more generous in their opinion than the practitioners own self assessment, where 44% said they were "not at all familiar" with the CISG, but pretty close to the practitioners self-assessment 125 regarding the UNIDROIT Principles where 63% of the bar said they were "not at all familiar" with the Principles. The U.S. law professors were even more the judiciary's familiarity with the CISG. See Appendix, Question 43, infra.
128. This figure is based upon the 18 U.S. law professors who addressed the substance of this question. Another 38 U.S. survey participants said that they do not have occasion to form an opinion as to the bar's familiarity with the UNIDROIT Principles. See Appendix, Question 44, infra. with the UNIDROIT Principles.
According to the judges own self 128 assessment, 82% said they were "not at all familiar" with the CISG, and 129 88% of the bench said they were "not at all familiar" with the UNIDROIT Principles. Perhaps the professors have an unduly high opinion of the 130 impact and effectiveness of their teaching in this area?
Survey Part V: Comments
The survey closed with an open end question soliciting further comments or observations. Most of the individual comments that pertain to particular subjects are incorporated into the other portions of this report. 131 One consistent theme that appears out of the remaining comments, however, is the need and desire for further education on the CISG and UNIDROIT Principles, which was cited by commentators from each group; practitioners, jurists, and legal academics. Even so, three practitioners and 132 one law professor, interestingly all from New York, offered comments arguably suggesting that they question whether there was much need to consider or learn about these instruments. Their comments also illustrate, yet again, the pervasive misconception of the CISG as something separate and apart from the body of U.S. contract law. The three practitioners wrote:
[1] I have just returned from a conference of European lawyers and I have attended three conference [s] of that group in the past year. I find it very interesting that I do not recall anyone mentioning these items, which may be an indication that they are of very limited application; [2] Have not run into either CISG or UNIDROIT in my practice except for occasional choice of law clauses disclaiming their applicability; and, [3] CISG and UNIDROIT are not covered in most traditional law school curricula.
They may be accessed online if needed, and are taught in CLE programs and webinars. The New York law professor offered a more forceful statement:
I am reasonably confident that most American practitioners would prefer to blot the CISG out of their consciousness. If you are going to deal cross-border in a serious way you will need local counsel to advise you about the many features of the [other] country's laws that aren't governed by the CISG-e.g. bankruptcy, procedure for enforcement, security interests, etc. If you have local counsel anyway why bother with the CISG?
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Contrast these statements to comments received from yet another practitioner and law professor, from the other top exporting states, Florida and California. The Florida practitioner observed: "Business people and their attorneys need to understand that the CISG may apply unless they specifically exclude it. The word needs to get out." The California law professor offered 135 an opinion on the value of these instruments from both an academic and practical perspective: It is extremely important, I think, and I have been teaching students about the CISG and UNIDROIT Principles since their inception (and even before, since I've also talked about their predecessors) . . . that students be knowledgeable about these important areas of commercial practice. I also use these materials to teach students about applicable law and choice of law and other private international law doctrines that are too often overlooked in today's American law schools. I believe it is important that students learn even while 1-Ls that it is important to ask the PIL questions, to recognize that more than one law or set of laws might apply in a given case. Students need to internalize this insight early on, and not relegate it to the "exceptional" field of international law, which for many is simply not relevant to them (or so they think).
CONCLUDING OBSERVATIONS
It takes time for established practices to adapt and change; there is a "lag time" between the promulgation of non-mandatory legal rules and their widespread reception or use in practice.
However, the CISG was 137 incorporated into U.S. domestic law nearly twenty years ago, and the UNIDROIT Principles are now more than a decade old, and they are both still largely unknown and seldom seen in practice today.
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Many practitioners who are aware of these tools, nevertheless misconceive their impact and import. The CISG, in particular, continues to be adversely affected by a misimpression that it is "foreign" law, something distinct and separate from the law of contract applied here in the United States, and therefore can be ignored or dispensed with in favor of the more familiar rules of the common law and the UCC. As a consequence, the 139 judiciary is even less familiar with these tools than are practitioners. Legal 140 academics are becoming more attuned to the CISG and the UNIDROIT Principles and the issues they pose, but could do more to help educate the bench and bar.
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Taking a naive or cavalier approach to the CISG can be quite problematic. While the CISG is certainly part of the body of international or "foreign" law, as a ratified treaty it is also an integral part of contract law in the U.S. and by its own terms provides the default rules applicable to international transactions within its scope. One does not need to "opt in" to its coverage. This is not 149. The Restatement summarizes the common law "mirror image" rule in § § 39 and 59. RESTATEMENT (SECOND) OF CONTRACTS § § 39, 59. The UCC then rejected the common law "mirror image" rule, and its corollary the "last shot doctrine," regarding the terms of contracts formed when accepted by performance, in its battle of the forms provision:
Additional terms in acceptance or confirmation.
(1) A definite and seasonable expression of acceptance or a written confirmation which is sent within a reasonable time operates as an acceptance even though it states terms additional to or different from those offered or agreed upon, unless acceptance is expressly made conditional on assent to the additional or different terms.
(2) The additional terms are to be construed as proposals for addition to the contract. Between merchants such terms become part of the contract unless:
(a) the offer expressly limits acceptance to the terms of the offer; (b) they materially alter it; or (c) notification of objection to them has already been given or is given within a reasonable time after notice of them is received. (3) Conduct by both parties which recognizes the existence of a contract is sufficient to establish a contract for sale although the writings of the parties do not otherwise establish a contract. In such case the terms of the particular contract consist of those terms on which the writings of the parties agree, together with any supplementary terms incorporated under any other provisions of this Act. UCC § 2-207.
When Article 2 was revised in 2003, the drafters continued to reject the common law approach and Moreover, even the minority of practitioners who are aware of the Convention, but wish to opt out of its coverage, cannot blithely avoid the 147 CISG altogether by simply using a choice of law clause. The effectiveness of a clause excluding the Convention depends upon whether a contract is actually formed, and whether the choice of law clause is among the terms of that contract. These are the issues that classically lie at the heart of the "battle 148 of the forms," a problem that the common law, the UCC, and the CISG (along with the UNIDROIT Principles) all approach slightly differently, and consequently different results can be reached in any given case depending upon what properly is the applicable law. Accordingly, whether included as specified in Revised UCC 2-206(3) that "[a] definite and seasonable expression of acceptance in a record operates as an acceptance even if it contains terms additional to or different from the offer," but altered the mechanism of 2-207 to remove any implicit preference for either the offeror's or offeree's form in such circumstances. The drafters of Revised Article 2 also specifically declined to take any position on how to handle the "terms in a box" problem which prompted Judge Easterbrook's rolling contract theory.
In contrast, the CISG, which also recognizes contract formation by conduct in Article 18, employs a variation of the approach found in the common law:
(1) A reply to an offer which purports to be an acceptance but contains additions, limitations or other modifications is a rejection of the offer and constitutes a counter-offer.
(2) However, a reply to an offer which purports to be an acceptance but contains additional or different terms which do not materially alter the terms of the offer constitutes an acceptance, unless the offeror, without undue delay, objects orally to the discrepancy or dispatches a notice to that effect. If he does not so object, the terms of the contract are the terms of the offer with the modifications contained in the acceptance. (3) Additional or different terms relating, among other things, to the price, payment, quality and quantity of the goods, place and time of delivery, extent of one party's liability to the other or the settlement of disputes are considered to alter the terms of the offer materially. CISG, supra note 1, Art. 19.
Finally, the UNIDROIT Principles mechanism, which similarly recognizes contract formation by conduct in Article 2.1.11, provides:
(2) However, a reply to an offer which purports to be an acceptance but contains additional or different terms which do not materially alter the terms of the offer constitutes an acceptance, unless the offeror, without undue delay, objects to the discrepancy. If the offeror does not object, the terms of the contract are the terms of the offer with the modifications contained in the acceptance. UNIDROIT Principles, supra note 2, at Art. 2. a routine part of a standard form, or in a custom contract, it is by no means certain that an attempt to "opt out" of the CISG's coverage with such a choice of law clause will be effective.
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Entirely apart from the effectiveness of such a clause, whether it is prudent to routinely attempt to opt out of the CISG's coverage is also debatable. The primary motivation for doing so appears to be a lack or familiarity with the CISG rather than a reasoned analysis of whether opting out serves particular client interests. Furthermore, ignoring the tools provided by the CISG does not necessarily guarantee the best outcome for a U.S. client. The CISG differs from the common law and the UCC in a number of areas, not only with regard to the "battle of the forms," but also in the absence of contract formalities such as those related to the statute of frauds or the parol evidence rule, the manner and timing of the effectiveness of communications, and in remedies which emphasize specific performance and measure damages in a different fashion, for instance. 155 An example that helps highlight why an unthinking exclusion of the CISG might disadvantage a U.S. party is the CISG's absence of a perfect tender rule. If a U.S. seller in an international transaction relies upon UCC Article 2, instead of the CISG, the buyer may reject the delivery if it "fails in any respect," however minor, to conform to the contract. While the UCC may 156 also provide the U.S. seller with an opportunity to cure the discrepancy, the to cure and may then within the contract time make a conforming delivery.
(2) Where the buyer rejects a non-conforming tender which the seller had reasonable grounds to believe would be acceptable with or without money allowance the seller may if he seasonably notifies the buyer have a further reasonable time to substitute a conforming tender. UCC § 2-508.
158. The CISG provision reads: (1) The buyer may declare the contract avoided:
(a) if the failure by the seller to perform any of his obligations under the contract or this Convention amounts to a fundamental breach of contract[.] CISG, supra note 1, Art. 49(1)(a).
The CISG has a similar provision that applies when the buyer is in breach, which reads:
(1) The seller may declare the contract avoided: (a) if the failure by the buyer to perform any of his obligations under the contract or this Convention amounts to a fundamental breach of contract[.] Id. at Art. 64(1)(a). Additionally, under the "Nachfrist" procedure, which was borrowed from German law, in the event of a non-fundamental breach the non-breaching party may set an additional reasonable time for the breaching party to perform. If performance is still not forthcoming, the contract may be avoided. See id. at Arts. 49(1)(b); 64(1)(b).
159. The CISG provides: A breach of contract committed by one of the parties is fundamental if it results in such detriment to the other party as substantially to deprive him of what he is entitled to expect under the contract, unless the party in breach did not foresee, and a reasonable person of the same kind in the same circumstances would not have foreseen, such a result. Id. at Art. 25.
160. The CISG approach has much in common with the common law doctrine of substantial performance. Dodge, supra note 3, at 91. Professor Dodge notes Karl Llewellyn's criticism of the perfect tender rule because of the possibilities it creates for opportunistic behavior by buyers in a falling commodities market, while pointing out that a substantial performance rule also creates the possibility of opportunistic behavior on the part of sellers. buyer's rejection defeats or postpones contract formation and may create a host of interrelated problems regarding customs duties, letters of credit, third party obligations, etc. The CISG, in contrast, requires the buyer to accept and pay for the goods in such circumstances thereby forming a contract, albeit 158 one that is subject to the buyer's claim for appropriate compensation, unless the seller's breach is fundamental to the transaction. Given the infinite 159 variety of minor hiccups that can plague transactions conducted at a distance, and particularly in transborder dealings, it might well generally be more to the seller's advantage to use the default CISG rule rather than insisting upon the UCC, whether in a large custom contract or the seller's routine boilerplate agreements. Similarly, U.S. buyers (and sellers) may prefer relying upon 160 CISG's broader rights to require specific performance and insist that contract obligations be completed, rather than looking to the common law and the UCC where specific performance is only available if the substitute remedy of 161. The UCC provision on the availability of specific performance to buyers reads: Buyer's Right to Specific Performance or Replevin.
(1) Specific performance may be decreed where the goods are unique or in other proper circumstances.
(2) The decree for specific performance may include such terms and conditions as to payment of the price, damages, or other relief as the court may deem just.
(3) The buyer has a right of replevin for goods identified to the contract if after reasonable effort he is unable to effect cover for such goods or the circumstances reasonably indicate that such effort will be unavailing or if the goods have been shipped under reservation and satisfaction of the security interest in them has been made or tendered. UCC § 2-716. This contrasts with the CISG provisions governing the rights afforded buyers which reads:
(1) The buyer may require performance by the seller of his obligations unless the buyer has resorted to a remedy which is inconsistent with this requirement.
(2) If the goods do not conform with the contract, the buyer may require delivery of substitute goods only if the lack of conformity constitutes a fundamental breach of contract and a request for substitute goods is made either in conjunction with notice given under article 39 or within a reasonable time thereafter.
(3) If the goods do not conform with the contract, the buyer may require the seller to remedy the lack of conformity by repair, unless this is unreasonable having regard to all the circumstances. A request for repair must be made either in conjunction with notice given under article 39 or within a reasonable time thereafter. CISG, supra note 1, Art. 46. The equivalent provision in the UCC governing the seller's right to specific performance reads:
Action for the Price.
(1) When the buyer fails to pay the price as it becomes due the seller may recover, together with any incidental damages under the next section, the price (a) of goods accepted or of conforming goods lost or damaged within a commercially reasonable time after risk of their loss has passed to the buyer; and (b) of goods identified to the contract if the seller is unable after reasonable effort to resell them at a reasonable price or the circumstances reasonably indicate that such effort will be unavailing. (2) Where the seller sues for the price he must hold for the buyer any goods which have been identified to the contract and are still in his control except that if resale becomes possible he may resell them at any time prior to the collection of the judgment. The net proceeds of any such resale must be credited to the buyer and payment of the judgment entitles him to any goods not resold. (3) After the buyer has wrongfully rejected or revoked acceptance of the goods or has failed to make a payment due or has repudiated (Section 2-610), a seller who is held not entitled to the price under this section shall nevertheless be awarded damages for non-acceptance under the preceding section. UCC § 2-709.
Again this contrasts with the seller's rights under the CISG provision, which reads: "The seller may require the buyer to pay the price, take delivery or perform his other obligations, unless the seller has resorted to a remedy which is inconsistent with this requirement." CISG, supra note 1, Art. 62. It should be noted, however, that the CISG significantly limits the availability of specific performance when that remedy would be restricted under other national laws:
If, in accordance with the provisions of this Convention, one party is entitled to require performance monetary damages is inadequate. Accordingly, rather than acting on a 161 of any obligation by the other party, a court is not bound to enter a judgment for specific performance unless the court would do so under its own law in respect of similar contracts of sale not governed by this Convention. Id. at Art. 28. This provision does not actually mandate that courts looking to U.S. law deny specific performance, absent unique goods being at issue, but it does provide the basis for arguing that a refusal to grant specific performance would not violate the terms of the CISG. Alternatively, one might also argue that the CISG approach might be more advantageous to parties seeking specific performance in common law jurisdictions, if they simply specify the "proper circumstances" under which the remedy could be invoked. simplistic desire to "blot out" the CISG from one's consciousness, an 162 informed and rational determination is required as to what best serves the client's needs and interests. As Professor Ronald Brand notes, the failure to understand and properly apply the CISG in circumstances where the Convention applies is a clear violation of the requirement contained in the Model Rules of Professional Conduct that a lawyer possess and exercise "the legal knowledge, skill, thoroughness and preparation necessary for the representation" of a client, and therefore constitutes malpractice. 163 Given our adversarial system, and the judiciary's dependence upon the bar to properly present the issues and the applicable law, it's not surprising that jurists are even less familiar with these instruments than are the practitioners. Nevertheless, the limited data available suggests that the judiciary is also affected by the persistent misimpression of the CISG as something separate and apart from U.S. law, and of concern only in occasional large custom transactions. In actuality, the Montana state court judge's 164 intuitive sense that the CISG might be applicable to many smaller and routine cross-border commercial disputes is probably more correct, especially given 165 the $860+ billion annual trade conducted with our contiguous NAFTA partners not to mention the countless small value individual goods 166 transactions being concluded with trading partners around the world by both traditional means and at least partially over the Internet.
In contrast, the UNIDROIT Principles actually are separate and distinct from domestic law, and therefore it's not at all surprising that the Principles
